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ALSERES PHARMACEUTICALS, INC.

85 Main Street
Hopkinton, MA 01748

April 28, 200¢
To our Stockholders:

| am pleased to invite you to attend the Annual fitgeof Stockholders of Alseres Pharmaceuticals, 1o be
held on Thursday, June 12, 2008 at 1:00 p.m., liwed, at the offices of Wilmer Cutler Pickeringleland Dorr
LLP, 60 State Street, Boston, Massachusetts 02109.

The Notice of Annual Meeting and Proxy Statementtenfollowing pages describe the matters to begmed
at the Annual Meeting. We encourage you to cangfigdhd these materials.

The Board of Directors of Alseres Pharmaceuticed®@mmends that you vote in favor of each propastefiosth
in the Notice of Annual Meeting and Proxy Statement

Your vote is important. Whether or not you plarattend the Annual Meeting, | hope you will votesasn as
possible. Voting by written proxy, over the Interoe by touch-tone telephone will ensure your repreation at the
Annual Meeting if you do not attend in person.diuydo attend the Annual Meeting, you may withdrawryproxy
and vote in person if you so desire.

Thank you for your continued support.

Sincerely,

Peter G. Savas
Chief Executive Officer
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ALSERES PHARMACEUTICALS, INC.
85 Main Street
Hopkinton, MA 01748

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held June 12, 2008

To the Stockholders of
Alseres Pharmaceuticals, Inc.:

Notice is hereby given that the Annual Meeting tafcRholders (the “Annual Meeting”) of Alseres
Pharmaceuticals, Inc., a Delaware corporation (@8rred to in this proxy statement as the “Conypdilseres,”
“we” or “us”), will be held on June 12, 2008, abQ:p.m., local time, at the offices of Wilmer CutRickering Hale
and Dorr LLP, 60 State Street, Boston, Massachs)#2t.09, to consider and vote upon the followiragters:

1. To elect seven directors to serve until the Waxtual Meeting of Stockholders and until theirpestive
successors shall have been duly elected and auahlifi

2. To ratify the selection by the Audit CommittdeMcGladrey & Pullen, LLP as our independent
registered public accounting firm for the year egdDecember 31, 2008; and

3. To transact such other business as may propentg before the Annual Meeting or any postponements
or adjournments of the meeting.

Holders of record of our common stock as of theelof business on April 15, 2008 are entitled tiiceaf anc
to vote at the Annual Meeting or any postponementsdjournments thereof. A complete list of sudtkholders
will be open to the examination of any stockholdeour principal executive offices at 85 Main Stidepkinton,
MA 01748, during ordinary business hours, for dqueof ten days prior to the Annual Meeting as veallon the de
of the Annual Meeting. The Annual Meeting may bg@athed from time to time without notice other tHan
announcement at the Annual Meeting.

Your vote is important regardless of the numbestafres you own. Whether you expect to attend threuéin
Meeting or not, please complete, sign, date anchptly return the enclosed proxy card in the pos{agpaid
envelope we have provided. If you are the recotddrmf your shares, you can also authorize thngaif your
shares over the Internet or by telephone as prdvitéhe instructions set forth on the enclosedcymard. Your
prompt response is necessary to assure that yavgsshre represented at the Annual Meeting. Yowckange your
vote and revoke your proxy at any time before thiésgrlose at the Annual Meeting by following th@gedures
described in the accompanying proxy statement.

All stockholders are cordially invited to attenethAnnual Meeting.

By Order of the Board of Directors,

PETER G. SAVAS,
Chief Executive Officer

Boston, Massachusetts
April 28, 2008

Our 2007 Annual Report accompanies the Proxy Stateemt.
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ALSERES PHARMACEUTICALS, INC.

85 Main Street
Hopkinton, MA 01748

PROXY STATEMENT

This Proxy Statement contains information aboutAhaual Meeting of Stockholders of Alseres
Pharmaceuticals, Inc. (also referred to in thisxi®tatement as the “Company,” “Alseres,” “we” @as®). The
Annual Meeting is scheduled to be held at 1:00 pagal time, on Thursday, June 12, 2008 (the “Aairideeting”)
at the offices of Wilmer Cutler Pickering Hale abdrr LLP, 60 State Street, Boston, Massachusett®®2Holders
of record of our common stock, $.01 par value pere, as of the close of business on April 15, 2068be
entitled to notice of and to vote at the Annual Wegand any adjournment or adjournments theresfofthat date
there were 20,807,645 shares of our common stsakedsand outstanding and entitled to vote. Eactesifa
common stock is entitled to one vote on any matesented at the Annual Meeting.

If proxies in the accompanying form are properlg@xted and returned, the shares of common stock
represented thereby will be voted in the mannecifipd therein. If not otherwise specified, the saof common
stock represented by the proxies will be votedQ@R the election of the seven nominees named bafodwectors;
(i) FOR the ratification of the selection by thedit Committee of McGladrey & Pullen, LLP as oudépendent
registered public accounting firm for the year eigdDecember 31, 2008; and (iii) in the discretibthe persons
named in the enclosed form of proxy, on any otmepgsals which may properly come before the AnMebting
or any adjournment or adjournments thereof. Angldiolder who has submitted a proxy may revoke @rgttime
before it is voted, by written notice addressedrid received by the Secretary of the Company, byngting a duly
executed proxy bearing a later date or by eledtingpte in person at the Annual Meeting. The meesgnce at the
Annual Meeting of the person appointing a proxysioet, however, revoke the appointment.

The presence, in person or by proxy, of holdershafes of a majority of our common stock issued and
outstanding and entitled to vote at the Annual hggtshall constitute a quorum with respect taalters. All
actions proposed herein other than the electiatire€tors may be taken upon the affirmative votstotkholders
possessing a majority of the requisite voting poseeresented at the Annual Meeting, provided awmuds present
in person or by proxy. The affirmative vote of anallity of the shares of our common stock presepieirson or
represented by proxy and entitled to vote on thetin of directors at the Annual Meeting is reqdito elect each
director.

Abstentions are included in the shares presehieathnual Meeting for purposes of determining whetn
quorum is present, and are counted as a vote adainmirposes of determining whether a proposapjisroved.
Broker nonvotes (when shares are represented at the Annugtindeby a proxy specifically conferring only lirad
authority to vote on certain matters and no authaooi vote on other matters) are included in thizagination of the
number of shares represented at the Annual Me&dimgurposes of determining whether a quorum is@mebut ar
not counted for purposes of determining whetheropgsal has been approved and thus have no effabeo
outcome.

This Proxy Statement, together with the relatecpiard, is being mailed to our stockholders oalmout
May 2, 2008. The Annual Report to Stockholdershef Company for the year ended December 31, 206indimg
financial statements, is being mailed together with Proxy Statement to all stockholders of reasaf April 15,
2008. In addition, we have provided brokers, dsaleanks, voting trustees and their nominees, raéxpense, with
additional copies of the Annual Report so that swdord holders could supply such materials to figakowners
as of April 15, 2008
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PROPOSAL ONE
ELECTION OF DIRECTORS

At the Annual Meeting, seven directors are to leeteld (which number shall constitute our entirerBad#
Directors) to hold office until the 2009 Annual Mieg of Stockholders and until their successordl $lzve been
elected and qualified. It is the intention of thergons named in the enclosed form of proxy to tlatestock
represented thereby, unless otherwise specifititeiproxy, for the election as directors of thespas whose names
and biographies appear below. All such personsadresent, members of our Board of Directorshénevent any
of the nominees should become unavailable or urtatderve as a director, it is intended that vet#idhe cast for a
substitute nominee designated by our Board of Borsc The Board of Directors has no reason to belibat the
nominees named will be unable to serve if elediaath of the nominees has consented to being nantbisiProxy
Statement and to serve if elected.

Set forth below are the names of the nomineesléatien to our Board of Directors, their ages ameirt
principal occupations and business experience duhie past five years.

Our Board of Directors currently consists of sedeerctors. Set forth below are the names of eadeot
member of our Board, their ages, the year in whkith first became a director and their principaLpations and
business experience during the past five years.

First Year
Elected as
Name Age _Director Position(s) with the Compan'
Peter G. Savas(b) 59 2004  Chairman of the Board of Directors, Chief
Executive Officer and Directc
Robert S. Langer, Jr. Sc.D.(3)I 58 200C Director
Michael J. Mullen, C.P.A.(1)(2)(3)( 49 200¢ Director
John T. Preston(1)(2)( 58 200<¢  Director
William Guinness(2 68 200¢ Director
Henry Brem(4; 55 2007 Director

Gary E. Frashier(1)(3)(4)(t 71 2007 Director

(1) Member of the Compensation Committ

(2) Member of the Audit Committe:

(3) Member of the Nominating and Corporate Governanma@ittee.

(4) Member of the Science and Technology Committealéished in March 200
(5) Member of the Finance Committee (established ineDdxer 2007

The principal occupations and qualifications oftedrector are as follows:

Peter G. Savas. Mr. Savas has been the Chairman of the Boardan&hief Executive Officer since
September 2004. From March 2004 to September 20045avas was the Managing Partner of Tughill
Partners, a life sciences consulting firm. Fromt&ejper 2000 to March 2004, Mr. Savas served ad Chie
Executive Officer and President and, from April 206 March 2004, as Chairman, of Aderis Pharmacalstj
Inc., a privatelyheld biopharmaceutical company. From 1992 to 2800 Savas served as President of Uni:
Inc., a contract manufacturer of biologics, and aias Chief Executive Officer from 1995 to 2000.

Robert S. Langer, Jr., Sc.D. Dr. Langer has been a member of our Board sinee 2000 and was Acting
Chairman of the Board from June 2004 to Septemb@4 2Dr. Langer is an Institute Professor at the
Massachusetts Institute of Technology (“MIT”) arektbeen on the faculty of MIT since 1977. Dr. Lange
serves on the boards of directors of Momenta Pheguatials, Inc., a biotechnology company, Echo
Therapeutics, Inc., a medical device and specpdigrmaceutical company, and Wyeth, a pharmaceutical
company.

Michael J. Mullen, C.P.A. Mr. Mullen has been a member of our Board since 2004. Mr. Mullen has
been the Chief Financial Officer of Magellan Bi@sties, Inc., a clinical diagnostics company, since
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July 2006. From March 2006 to July 2006, Mr. Muligas an independent consultant. From February 8003
March 2006, Mr. Mullen was the Chief Financial @&t of JMH Capital, a private equity firm. From &apbe
2000 to December 2002, Mr. Mullen was the ChieRial Officer of Magellan Discovery Technologias,
private equity sponsored buyout firm.

John T. Preston. Mr. Preston has been a member of our Board simee 2004. Mr. Preston has been
President and Chief Executive Officer of Atomic @reld Materials LLC since April 1999, and is alsBemior
Lecturer at MIT. Mr. Preston serves on the boardictors of Clean Harbors, Inc., an environmesgavices
and hazardous waste treatment company. In addMorPreston is on the board of directors of selvariaate
companies.

William Guinness. Mr. Guinness has been a member of our Board Sinlge2006. Mr. Guinness has been
Chairman of Sibir Energy plc, a UK independentamiti gas production company, since March 1999, gavin
previously been a Non-Executive Director of Perieergy plc and Pentex Oil plc. Since 1988, Mr. Gess
has been involved with various private venture tzhjoiperations, which cover areas as diverse aalmet
manufacturing, general aviation and fine art camasdy. Mr. Guinness is also a director of a nundigrivate
companies involved in a wide range of commercitivaies. Mr. Guinness previously served on our Bbaf
Directors from June 30, 2003 to September 20, 2003.

Henry Brem. Dr. Brem has been a member of our Board sinceuaep2007. Dr. Brem is a professor at
Johns Hopkins University School of Medicine and basn on the faculty since 1984. Dr. Brem servebas
Director of the Department of Neurosurgery, Har@shing Professor of Neurosurgery, Ophthalmologyd, a
Oncology. Dr. Brem is also Director of the Hunterldeurosurgical Research Laboratory. Dr Brem tichine
surgery at the Peter Bent Brigham Hospital of Had\\Medical School, and in neurosurgery at the Niegjioal
Institute of New York at Columbia University. Drr@&@n has authored more than 150 articles in scientif
journals and has developed FDA-approved therapiesdurological diseases.

Gary E. Frashier. Mr. Frashier has been a member of our Board steteuary 2007. Mr. Frashier,
through his company Management Associates, hasdstategic consultant to emerging growth comysainie
the life sciences field since January 1999. Sinee 2006, Mr. Frashier has served as a directoEardutive
Vice President, and since June 2007 as Chief Fiab@fficer and Secretary of Apex BioVentures Acgjtion
Corporation, a special purpose acquisition compBinym 1990 until September 1998, Mr. Frashier sbase
Chief Executive Officer of OSI Pharmaceuticals,.Jracbiotechnology company, and, from January 199if
September 2000, as its Chairman of the Board. Ar@87 until 1990, Mr. Frashier served as PresidedtGEC
of Genex Corporation, a protein engineering compang from 1984 until 1987, as Chairman and CEO of
Continental Water Systems, Inc., a manufacturemaaketer of equipment to produce high purity watssd
by the pharmaceutical, medical, electronics andareh industries. Mr. Frashier also served as HixecWice
President of Millipore Corporation, a provider abgucts and services to biopharmaceutical, manufiacf,
clinical, analytical and research laboratories, Brekident of Millipore’s Waters Associates sulsgigli
Mr. Frashier serves on the board of directors ofifiea Pharmaceuticals Corporation, a Canadian
biopharmaceutical company and Achillion Pharmacalgj Inc., a biopharmaceutical company.

All directors will hold office until the next annLmeeting of stockholders and until their successtall
have been duly elected and qualified. None of inctbrs are related to any other directors omip @ our
executive officers.

The Board of Directors recommends that stockholdersote FOR each of the nominees for the Board of
Directors.

CORPORATE GOVERNANCE

General

We believe that good corporate governance is impbib ensure that we are managed for the long-bemefit
of our stockholders. We have continued to reviewamuporate governance policies and practices and
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to compare them to those suggested by various @tiglsan corporate governance and the practicesttodr public
companies. We have also continued to review theigioms of the Sarbanes-Oxley Act of 2002, the e
proposed rules of the Securities and Exchange Cesiomi, or the SEC, and the listing standards of NASDAQ
Stock Market, Inc.

In July 2005, our Board of Directors adopted Coap@iGovernance Guidelines, amended and restateConie
of Business Conduct and Ethics, amended and rdgtatecharter for our Audit Committee, adopted artgr for ou
Compensation Committee, and established a Nomipatid Corporate Governance Committee and adopted a
charter for such committee. This section descridegscorporate governance guidelines and practiwsie have
adopted. You can access our current committeearsa€orporate Governance Guidelines and Amendad an
Restated Code of Business Conduct and Ethics itirikiestor Relations — Corporate Governance” sectibour
website located atww.alseres.com or by writing to: Kenneth L. Rice, Jr., c/o Alsefiesarmaceuticals, Inc., 85
Main Street, Hopkinton, Massachusetts 01748.

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Garaa Guidelines to assist the Board of Directotién
exercise of its duties and responsibilities ansetive the best interests of Alseres Pharmaceuticalsts
stockholders. The guidelines, adopted in July 2pd&vide a framework for the conduct of the Boat@®wectors’
business, including the following:

« the principal responsibility of the directors isadeersee the management of Alseres Pharmaceu

» a majority of the members of the Board of Directinall be independent directo

« the independent directors meet regularly in exgewession

« directors have full and free access to managenmehtas necessary and appropriate, independenioast

« new directors participate in an orientation progiam all directors are expected to participateoimtiouing
director education on an ongoing basis;

« at least annually, the Board of Directors and @smittees will conduct a self-evaluation to detereni
whether they are functioning effective

Determination of Independence

Under applicable NASDAQ rules, a director will omyalify as an “independent director” if, in theimipn of
our Board of Directors, that person does not haradaionship which would interfere with the exeeiof
independent judgment in carrying out the respolids of a director. Our Board of Directors hasetmined that
none of Messrs. Brem, Frashier, Guinness, Langaliell, or Preston, each of whom serves on at t@@siof our
Audit, Compensation, Nominating and Corporate Goarce, Science and Technology and Finance Comsjittee
has a relationship which would interfere with tixereise of independent judgment in carrying out the
responsibilities of a director and that each obéhdirectors is “independent” as that term is aafinnder Rule 4200
(a)(15) of the NASDAQ Stock Market Inc., MarketptaRules.

Director Candidates

The process to be followed by our Nominating andpGmate Governance Committee to identify and evalua
director candidates includes requests to the mesydfehe Board of Directors and others for recomaiations,
meetings from time to time to evaluate biographicdrmation and background material relating toepdial
candidates and interviews of selected candidatesdiybers of the Nominating and Corporate Governance
Committee and the Board of Directors.

In considering whether to recommend any particcdanrdidate for inclusion in the Board of Directaskite of
recommended director nominees, the Nominating asrp@ate Governance Committee will apply the cidtset
forth in our Nominating and Corporate Governancen@ittee Charter. These criteria include the
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candidate’s integrity, business acumen, knowledgriobusiness and industry, experience, diligenogflicts of
interest and the ability to act in the interestslbktockholders. The Nominating and Corporate €&pance
Committee does not assign specific weights to @algr criteria and no particular criterion is aneisite for each
prospective nominee. We believe that the backgreand qualifications of our directors, considere@group,
should provide a composite mix of experience, keage and abilities that will allow the Board of &itors to
fulfill its responsibilities.

Stockholders may recommend individuals to the Natiiry and Corporate Governance Committee for
consideration as potential director candidatesutyrstting their names, together with appropriategbaphical
information and background materials and a stat¢eeto whether the stockholder or group of stoldkdrs making
the recommendation has beneficially owned more 8arof our common stock for at least a year ab@fdate suc
recommendation is made, to Nominating and Corpdeateernance Committee, c/o Secretary, Alseres
Pharmaceuticals, Inc., 85 Main Street, Hopkinto, 01748. Assuming that appropriate biographical and
background material has been provided on a tima$yshthe Nominating and Corporate Governance Ctieenivill
evaluate stockholder-recommended candidates bywinlh substantially the same process, and applying
substantially the same criteria, as it followsdandidates submitted by others.

Communications from Stockholders

Our Board of Directors will give appropriate atientto written communications that are submitted by
stockholders, and will respond if and as appropriihe Chairman of the Nominating and Corporateg&uance
Committee, subject to advice and assistance, fastigd, from our outside legal counsel, is prigagsponsible for
monitoring communications from stockholders andg@viding copies or summaries to the other dinects
considered appropriate.

Under procedures approved by a majority of the pledieent directors, communications are forwardeallto
directors if they relate to important substantivatters and include suggestions or comments thattlaérman of
the Board of Directors considers to be importanttie directors to know. In general, communicatioglating to
corporate governance and lotegm corporate strategy are more likely to be foded than communications relati
to ordinary business affairs, personal grievanogsmaatters as to which we tend to receive repetitivduplicative
communications.

Stockholders who wish to send communications ontapig to the Board of Directors should addres$isuc
communications to Board of Directors, c/o SecretAtgeres Pharmaceuticals, Inc., 85 Main Streepkitdon, MA
01748.

Code of Business Conduct and Ethics

We adopted a written Code of Business Conduct dhid€that applies to our directors, officers amployees
including our principal executive officer, princifmancial officer, principal accounting officer eontroller, or
persons performing similar functions. We amendetirastated our Code of Business Conduct and Eithidsly
2005. We have posted the Amended and Restated @ @lesiness Conduct and Ethics on our website, kisic
located at www.alseres.com. In addition, we intendisclose on our website all disclosures thatregeired by law
or The NASDAQ Stock Market, Inc. listing standao#scerning any amendments to, or waivers from,paayisior
of the Code.

Board of Directors and Attendance by Members of thé8oard of Directors at Meetings

Our Board of Directors currently consists of P&eiSavas, Robert S. Langer, Jr., Michael J. Mullehn T.
Preston, William Guinness, Henry Brem, and Garffashier. There were four meetings of our BoarDiodéctors
during 2007. Each director attended at least 75%efotal of all meetings of our Board of Direcdreld during
2007 and the total number of meetings held by dmrmittees on which he served during 2007.

Our Corporate Governance Guidelines provide thactrs are responsible for attending the annuetinm of
stockholders. All directors attended the 2007 AhmMdeeting of Stockholders.
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Committees of the Board of Directors

The Board of Directors has established five stagndmmmittees — Audit, Compensation, Nominating and
Corporate Governance, Science and Technology arah&® —each of which operates under a charter that has
approved by our Board of Directors, except forréneently established Finance Committee. Curreniesopf each
committee charter are posted on the Investor Ralsiection of our website locatednaiw.al seres.com.

Our Board of Directors has determined that albhef tnembers of each of the Board of Directors’ fitanding
committees are independent as defined under the aflThe NASDAQ Stock Market, Inc. including, iretcase of
all members of the Audit Committee, the independaeguirements contemplated by Rule 10A-3 under the
Securities Exchange Act of 1934, as amended (tkeH&hge Act”).

Audit Committee of the Board of Directors

Our Audit Committee of our Board of Directors curtlg consists of Michael J. Mullen, who serves as
Chairman, John T. Preston and William Guinness.&Audit Committee currently acts under a chartet s
adopted and approved in June 2000 and that wasdmt@md restated in July 2005 and April 2007. Owdif\
Committee held five meetings in 2007. Our Audit @uittee’s responsibilities include:

 appointing, approving the compensation of, andsaésg the independence of our independent registere
public accounting firm

 overseeing the work of our independent registerddip accounting firm, including through the redeind
consideration of certain reports from the independegistered public accounting fir

* reviewing and discussing with management and ttiegandent registered public accounting firm oumahn
and quarterly consolidated financial statementsrataded disclosure:

* monitoring our internal control over financial repog, disclosure controls and procedures and @dde
Business Conduct and Ethi

« discussing our risk management polic
« establishing procedures for the receipt and retardf accountin-related complaints and concer

« meeting independently with our internal staff, mdependent registered public accounting firm and
managemen

 reviewing and approving or ratifying any relatedsoa transaction; ar

* preparing the audit committee report required b $tes (which is included on pages 10 and 11isf th
proxy statement,

Our Board of Directors has determined that Miclladflullen is an “audit committee financial expeat’
defined by applicable SEC rules.

Compensation Committee of the Board of Directors

Our Compensation Committee currently consists bhJb. Preston, who serves as Chairman, Michaelllek
and Gary E. Frashier. Robert S. Langer, Jr. seowealir Compensation Committee until March 2007. Our
Compensation Committee currently acts under aawritharter that was adopted and approved in J@§ a0d that
was amended and restated in April 2007. Our CongtemsCommittee held four meetings in 2007. Thenpriy
responsibilities of our Compensation Committeeudel approving salaries and incentive compensatioour
executive officers and administering our stock @ptplans. In addition, our Compensation Committee the
following principal duties:

« annually reviewing and approving corporate goat$ @jectives relevant to the Chief Executive Offise
compensatior

» determining the Chief Executive Offic s compensatior
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* reviewing and approving, or making recommendatiorthe Board of Directors with respect to the
compensation of our other executive office

< overseeing an evaluation of our senior executi
« overseeing and administering our cash and equinitive plans
 reviewing and making recommendations to the Bo&fdir@ctors with respect to director compensat

* reviewing and discussing annually with management‘@ompensation Discussion and Analysis,” which is
included beginning on page 14 of this proxy stateend

 preparing the Compensation Committee report requiseSEC rules, which is included on page 23 o thi
proxy statemen

The processes and procedures followed by our Cosagien Committee in considering and determining
executive and director compensation are describtmhbunder the heading “Executive and Director Cengation
Processes”.

Nominating and Cor porate Gover nance Committee of the Board of Directors

Our Nominating and Corporate Governance Committééch currently consists of Gary E. Frashier, who
serves as Chairman, Michael J. Mullen and Robera8ger, Jr., who was Chairman until March 200hnJo.
Preston served on our Nominating and Corporate fBanee Committee until February 2007. Our Nomirgaind
Corporate Governance Committee acts under a cleattgrted and approved in July 2005. Our Nominadimg)
Corporate Governance Committee took action indiemeeting twice in 2007 via written consent. The
responsibilities of the Nominating and Corporates€&aance Committee include:

* identifying and recommending nominees for electisrdirectors and to each of the committees of ter®
of Directors;

« reviewing and assessing the adequacy of our cagpgmvernance guidelines and recommending any
proposed changes to our Board of Directors;

« overseeing an annual evaluation of the Board oédars.
The processes and procedures followed by our Ndmgand Corporate Governance Committee in ideimif
and evaluating director candidates are describedeabnder the heading “Director Candidates.”
Science and Technology Committee of the Board of Directors

In March 2007, our Board of Directors establishad $cience and Technology Committee, which consists
Robert S. Langer, Jr., who serves as Chairman yHg&mm and Gary E. Frashier. Our Science and Tdolgo
Committee acts under a charter adopted and appiovwddrch 2007. Our Science and Technology Commnitteld
one meeting in 2007. The responsibilities of theesme and Technology Committee include:

« advising our Scientific Advisory Boar
« identifying drug discovery and development stragegdecisio-making procedures, progress and outcot

« identifying processes and procedures for identffy&valuating and acquiring technology positionsl(iding
contracts, grants, collaborative efforts, allianaed acquisitions

* assisting management and scientific and medicabpeel in supporting our drug development objesti

« making recommendations to the Board of Directoth wegard to our major technology positions and
strategies relative to emerging concepts of therapw trends in health care and changing market
requirements




Table of Contents

« reviewing our pipeline of research and developnpeograms
« monitoring and evaluating trends in the diagnosis tieatment of central nervous system disordeic
« keeping the Board of Directors apprised of thedomeg evaluation process and findin

Finance Committee of the Board of Directors

In December 2007, our Board of Directors estabtistier Finance Committee, which consists of PeteB&vas
Michael J. Mullen, John T. Preston and Gary E. ieas The Finance Committee did not hold any megstin 2007
The Finance Committee does not currently operatieiua charter. The responsibilities of the FinaBoemittee
include:

* assisting management in matters relating to outal-raising and other financing activitie
 considering alternative financing mechanisms atsbgl¢o us;

* making recommendations to the Board of Directotswegard to the implementation of appropriate
financing mechanism:

 undertaking any other duties or responsibilitiegressly delegated to the Finance Committee by tieedBof
Directors.

Compensation of Directors

In 2007, our non-employee directors consistedipR@bert S. Langer, Jr.; (ii) Michael J. Mulleiij)(John T.
Preston, (iv) William Guinness, (v) Henry Brem, wjboed our Board of Directors in February 2007 &vijl Gary
E. Frashier, who joined our Board of Directors gbRuary 2007.

In March 2007, our Board of Directors amended am-employee director compensation effective Jantiary
2007 as follows:

(i) an annual retainer of $25,000;
(i) a fee per meeting attended of $2,500; and

(iii) an annual fee of $10,000 for chairing eactird Nominating and Corporate Governance and Seienc
and Technology committees and $20,000 for chaemch of the Audit and Compensation Committees.

Each new non-employee director is automaticallytga an option to purchase 25,000 shares of ounmm
stock, referred to as New Director Options, upatiahelection or appointment, or the Automatic Gr®ate. The
exercise price of any New Director Options grargkdll equal the fair market value of shares ofammmon stock
subject thereto on the Automatic Grant Date. Neve@or Options immediately vest as to 1/3 of thareh with the
remaining 2/3 of the shares subject to such Newddar Options vesting in equal monthly installmemtsr two
years, or New Director Option Vestir

On February 5, 2007, we granted Messrs. Brem aashiaer 15,000 options each related to our boadire€tor
compensation plan in place prior to March 2007 Mamch 16, 2007, upon amending the compensationfplaime
directors, Messrs. Brem and Frashier were grar@e@DD options each to equal the New Director Ogtioer the
plan.

Each non-employee director is automatically graateption to purchase 25,000 shares of our constumk
annually, or the Annual Director Options. The AninDaector Options are granted in the fourth quadieeach
calendar year, or the Annual Grant Date. The egerngiice of any Annual Director Options grantedisgual the
fair market value of shares of our common stockextttthereto on the Annual Grant Date. Annual Oive©ptions
vest in equal monthly installments over two yearsinnual Director Option Vesting. Newly electednremployee
directors are eligible to receive the Annual DicgdDptions in the fourth quarter of the second mdée year of
service.
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On December 6, 2007, Messrs. Langer, Mullen, Pnegtal Guinness each received their Annual Director
Options in accordance with the compensation plaseasribed above. On December 6, 2007, Messrs. Bnein
Frashier also received 20,000 options each as-éirmeggrant.

In addition, on March 16, 2007, Messrs. Langer, IstylPreston and Guinness were granted 15,000nsptio
each as a one-time grant to bring their 2006 AnDurgctor Options in line with the compensationrpéstablished
in 2007.

As described more fully below, this table setstdhte compensation information for our non-employee
directors in 2007:

Option All Other

Fees Earned ot Awards ($) Compensation ($ Total
Name Paid in Cash ($ (e (3) $)
Robert S. Langer, Jr. Sc $ 50,00 $ 40,767 $ 52,50(  $143,26'
Michael J. Mullen, C.P./ $ 77,50C $ 40,577 % —  $118,07°
John T. Presto $ 75,00 $ 40,577 % —  $115,57°
William Guinness $ 40,00 $ 27,737 % —  $ 67,733
Henry Brem $ 35417 $ 31,98 $ — $ 67,40
Gary E. Frashie $ 51,25( $ 31,98 % — $ 83,23

(1) Valuation based on the dollar amount recognizedifiancial statement reporting purposes pursuaBiias,
No. 123(R),“Share-Based Payment”, or FAS 123(R), with respe@007. Such amounts do not reflect an
estimate of forfeitures related to service-basesting conditions and with respect to Messrs. Lanigfellen
and Preston, the amounts reported in these coluaflest additional expense resulting from the regmients
of the SEC to report option grants made prior t8720sing the modified prospective transition method
pursuant to FAS 123(R). There were no forfeituriespbions in 2007 by our directors. The assumptiased
by us with respect to the valuation of option gsaante set forth in Note 7 to our consolidated faiain
statements included as part of our Annual RepoForm 1(-K for the fiscal year ended December 31, 2(

As of December 31, 2007, the number of shares yidgroptions held by each non-employee directos wa

follows:
Number of Securities
Underlying Unexercised

Name Options
Robert S. Langer, Jr. Sc 137,10:
Michael J. Mullen, C.P.A 100,41°
John T. Presto 100,41°
William Guinness 55,00(
Henry Brem 45,00(
Gary E. Frashie 45,00(
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(2) The following table presents the fair value of egrdnt of stock options in 2007 to non-employeedtiors
computed in accordance with FAS 123(

Number of Exercise

Securities Price of Grant Date Fair
Grant Underlying Option Value of
Name Date Options Awards Options
Robert S. Langer, Jr. Sc 3/16/200° 15,00( $2.4¢ $28,55¢
12/6/200° 25,00( $3.1C $58,67:
Michael J. Mullen, C.P.A 3/16/200° 15,00( $2.4¢ $28,55¢
12/6/200° 25,00( $3.1C $58,67:
John T. Presto 3/16/200° 15,00( $2.4¢ $28,55¢
12/6/200° 25,00( $3.1C $58,67:
William Guinness 3/16/200° 15,00( $2.4¢ $28,55¢
12/6/200° 25,00( $3.1C $58,67:
Henry Brem 2/5/200° 15,00( $2.37 $27,26¢
3/16/200° 10,00( $2.4¢ $19,037
12/6/200° 20,00(¢ $3.1C $46,93¢
Gary E. Frashie 2/5/200° 15,00( $2.37 $27,26¢
3/16/200° 10,00( $2.4¢ $19,03}
12/6/200° 20,00(¢ $3.1C $46,93¢

(3) Represents amounts earned under a consulting agné:

Executive and Director Compensation Processes

Our Compensation Committee has implemented an apedarmance review program for our executives,
under which annual performance goals are determanddset forth in writing at the beginning of eaatendar year
for the company as a whole and for each execubimaual corporate goals are proposed by management a
approved by the Board of Directors at the end ohezlendar year for the following year. These ocafe goals
target the achievement of specific strategic, dpmral and financial milestones. Annual individgalals focus on
contributions that facilitate the achievement & torporate goals and are set during the firsttquaf each calend
year. Individual goals are proposed by each exeeatnd approved by the Compensation Committee. Alrsalary
increases, annual bonuses, and annual stock aptiois to our executives are tied to the achievewfethese
corporate and individual performance goals.

Generally, during the first calendar quarter ofregear, we evaluate individual and corporate perforce
against the written goals for the recently commlgtear. Each executive’s evaluation begins withriten self-
assessment, which is submitted to the Chief Exee@ifficer. The Chief Executive Officer reviews tealuation
based on the executive’s self-assessment, the Ekexfutive Officer's own evaluation and input frathers within
the Company. This process leads to a recommendayitime Chief Executive Officer for annual execatsalary
increases, annual stock option grants and bonifiges;, which is then reviewed and, to the extesgmed
appropriate, approved by the Compensation Committethe case of the Chief Executive Officer, mdividual
performance evaluation is conducted by the Compimms@ommittee, which determines his compensatianges
and awards. For all executives, annual base salargases and annual variable cash compensatitine Extent
granted, are generally implemented during the 6iad¢éndar quarter of the year. Stock option graotthe extent
granted, are generally implemented during the sttcafendar quarter of the year.

Report of the Audit Committee of the Board of Dire¢ors

Our Audit Committee has reviewed our audited cadatéd financial statements for the fiscal yearezhd
December 31, 2007 and has discussed these conedlfifzancial statements with our management amd ou
independent registered public accounting firm. Mgamaent is responsible for the preparation of omsobtidated
financial statements and for maintaining an adegegstem of disclosure controls and procedures and
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internal control over financial reporting for thairpose. Our independent registered public accogifitim is
responsible for conducting an independent audiuofannual consolidated financial statements i@ance with
generally accepted auditing standards and issureg@t on the results of their audit. Our Auditn@uittee is
responsible for providing independent, objectiversight of these processes.

Our Audit Committee has also received from, andulised with, our independent registered public atidog
firm various communications that they are requieegdrovide to the Audit Committee, including thettees
required to be discussed by Statement on Audittagdards No. 61, as amended (AICPAgfessional Sandards,
Vol. 1, AU section 380), as adopted by the Pubtien@any Accounting Oversight Board in Rule 3200TSSA
No. 61, as amended, requires our independent eegispublic accounting firm to discuss with our At
Committee, among other things, the following:

« methods used to account for significant unusuakations

« the effect of significant accounting policies imtmversial or emerging areas for which there leci of
authoritative guidance or consens

« the process used by management in formulatinggodaitly sensitive accounting estimates and thestfasi
the auditor’ conclusions regarding the reasonableness of ttaigeages; an

« disagreements with management over the applicafiaeccounting principles, the basis for managensent
accounting estimates and the disclosures in thedatiolated financial statemen

Our independent registered public accounting filso @rovided the Audit Committee with the written
disclosures and letter required by Independenaedatds Board Standard No(lhdependence Discussions with
Audit Committees) as adopted by the Public Company Accounting Ovbet&gard in Rule 3600T, and has discu:
with our Audit Committee their independence. Indegence Standards Board Standard No. 1 requiretoeasidi
annually to disclose in writing all relationshigmt in the auditor’s professional opinion may remdiy be thought
to bear on independence, confirm their perceivddpendence and engage in a discussion of indepesmden

Based on the review and discussions referred teeglmur Audit Committee recommended to our Board of
Directors that the audited consolidated finandialesnents be included in our Annual Report on Fb@aK for the
year ended December 31, 20

By the Audit Committee of the Board of DirectorsAl§eres Pharmaceuticals, Inc.:

Michael J. Mullen, Chairman
John T. Preston
William Guinness

Auditors’ Fees

The following table summarizes the fees billed sdar professional services rendered by McGladreyulen,
LLP and PricewaterhouseCoopers LLP, our prior ietelent registered public accounting firm, for eatthe last
two fiscal years:

Fee Categor 2007 2006
Audit Fees $115,80( $165,40(
Audit-Related Fee 19,00¢( 71,04°
Tax Fees 27,93( 21,00(
All Other Fees — —
Total Fees $162,73(  $257,44

11
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Audit Fees

Audit fees consist of fees for the audit of our smlidated financial statements, the review of titerim
consolidated financial statements included in auarterly reports on Form 10-Q and other professiseevices
provided in connection with statutory and regubatiiings or engagements.

Audit-Related Fees

Audit-Related Fees consist of fees for assurandeaelated services that are reasonably relateugto t
performance of the audit or review of our consdbdafinancial statements and are not reported utfleadit Fees.”
These services include consultations concerniranfiral accounting and reporting matters not clasbiés audits.

Tax Fees

Tax fees consist of fees for tax compliance, taxadand tax planning services.

All Other Fees
There were no fees to report in this category @f72and 2006.

Policy on Audit Committee Pre-approval of Audit andPermissible Non-audit Services of Independent
Registered Public Accounting Firm

Consistent with policies of the SEC regarding irefegent registered public accounting firm indeperdeand
our Audit Committee Charter, our Audit Committees ltlae responsibility for appointing, retaining,tset
compensation and overseeing the work of the inddgr@registered public accounting firm. Our Audd@rmittee’s
policy is to pre-approve all audit and permissitda-audit services provided by the independensteggd public
accounting firm. Our Audit Committee presently jigaroves particular services on a case-by-cass.basi
assessing requests for services by the indepengtgiatered public accounting firm, our Audit Comiexdt considers
whether such services are consistent with the ieiggnt registered public accounting fimdependence, whett
the independent registered public accounting fatikiely to provide the most effective and effidiservice based
upon their familiarity with us, and whether the\dee could enhance our ability to manage or comtsid or improve
audit quality.

All of the audit-related, tax and other servicesvided by McGladrey & Pullen, LLP and
PricewaterhouseCoopers LLP in fiscal year 2007raftaded fees were approved in advance by our Audit
Committee.

Our Audit Committee has considered whether theipiaw of the non-audit services above is compatiita
maintaining the independent registered public acting firm’s independence.

PricewaterhouseCoopers LLP served as our indepenretgiatered public accounting firm for 2006. On
April 18, 2007, the Audit Committee of the BoardRifectors dismissed PricewaterhouseCoopers LL&uns
independent registered public accounting firm. fémorts of PricewaterhouseCoopers LLP on our coeteld
financial statements as of and for the fiscal yeaed December 31, 2005 and 2006 did not contgiradverse
opinion or disclaimer of opinion and were not dfiedl or modified as to uncertainty, audit scop@accounting
principles, except that the reports of Pricewatase@oopers LLP included an explanatory paragragdwding the
existence of substantial doubt about our abilitgdgatinue as a going concern.

During our fiscal years ended December 31, 2005280@ and through April 18, 2007 (the “Relevanti®uh),
(a) there were no disagreements with Pricewatedf@ospers LLP on any matter of accounting principles
practices, financial statement disclosure, or @nugliscope or procedure, which disagreements, ifesalved to the
satisfaction of PricewaterhouseCoopers LLP, woalkehcaused them to make reference thereto inréygirts on
the financial statements for such years and (blthere no reportable events as defined in ltenfe3Q¥)(v) of
Regulation S-K.
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On April 18, 2007, the Audit Committee selected NaBey & Pullen, LLP to serve as our independent
registered public accounting firm to audit our aaitsated financial statements beginning with fispadr ending
December 31, 2007.

During the Relevant Period, neither we nor anyaméehalf of us consulted with McGladrey & Pulleh,H.on
any matter regarding: (1) either the applicatiomadounting principles to a specified transactather completed
or proposed; or the type of audit opinion that migg rendered on our consolidated financial statésp@nd neither
a written report was provided to us or oral advies provided that McGladrey & Pullen, LLP concludeas an
important factor considered by us in reaching asitet as to the accounting, auditing or financégdarting issue; or
(2) either a disagreement or a reportable everttefised in Item 304(a)(1)(iv) and (v) of
Regulation S-K, respectively.

Representatives of McGladrey & Pullen, LLP are expé to attend the Annual Meeting and have an
opportunity to make a statement and/or respongpocgriate questions from stockholders.

EXECUTIVE OFFICERS

The following is a list of our current executivdioérs and their principal positions:

In Current
Name @ Position Position Since
Peter G. Savas 58 Chairman of the Board of September 2004
Directors and Chief Executive
Officer
Frank Bobe, Ph.D., M.B.A 50 Executive Vice President ai April 2007
Chief Business Office
Mark J. Pykett, V.M.D, Ph.D, M.B.A. 44 President and Chief Operating February 2005 (Chief
Officer Operating Officer since
November 2004
Kenneth L. Rice, Jr., J.D., LL.M., M.B.A. 54 Executive Vice President, September 2005 (Executive
Finance and Administration,  Vice President, Finance and
Chief Financial Officer and Administration and Chief
Secretary Financial Officer since July
2005)

Frank Bobe, Ph.D., M.B.A. Dr. Bobe was appointed Executive Vice Presidedt@hief Business Officer in
April 2007. Dr. Bobe previously served as Presidard Chief Executive Officer of BioAxone Therapeutic., a
biopharmaceutical company, from March 2005 throAghl 2007. From 1995 to March 2005, Dr. Bobe was
employed by Novartis AG, a pharmaceutical compdnying which time Dr. Bobe was Vice President @& th
Canadian affiliate of Novartis AG from December 206 June 2004 and General Manager and Country bffethe
South Korean affiliate of Novartis AG from 19990ecember 2003.

Mark J. Pykett, V.M.D, Ph.D, M.B.A. Dr. Pykett was appointed President and Chief @pwy Officer in
February 2005. Dr. Pykett previously served as Htree Vice President and Chief Operating Officeranthe
joined us in November 2004. In 1996, Dr. Pykettfded Cytomatrix, LLC, a biotechnology company, aadred a
its President and Chief Executive Officer until 30@hen Cytomatrix merged with Cordlife, Pte. Lt subsidiary
of CyGenics, Ltd., a biotechnology company. Dr. &ykerved as President of Cordlife from 2003 t@428nd as
President of CyGenics from 2004 until joining usl@s a director of CyGenics until 2005. Dr. Pykettves on the
board of directors of Adventrx Pharmaceuticals,,ladiotechnology company.

Kenneth L. Rice, Jr., J.D., LL.M., M.B.A. Mr. Rice was appointed Executive Vice PresidEmtance and
Administration and Chief Financial Officer in J905. Mr. Rice was appointed Secretary in Septer2de5b. In
June 2005, Mr. Rice served as a part-time conduibaimne Company. From April 2001 to June 2005, Rice
served as Vice President, Chief Financial Offiédrief Commercial Officer and Secretary of Aderis
Pharmaceuticals, Inc., a privately-held biopharmtcal company. From August 1999 through March 2001
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Mr. Rice served as Vice President and Chief Firer@fficer of MacroChem Corporation, a publiclydea drug
delivery company.

No family relationships exist between any of oue@xtive officers and our directors. Our executiffecers are
elected annually by the board of directors andesentil their successors are duly elected and firli

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Exchange Act requires ourctlims, executive officers (including a person pearing a
principal policy-making function) and persons whenomore than 10% of a registered class of our gaaiturities
(“10% Holders”) to file with the SEC initial reparbf ownership and reports of changes in ownershqur
common stock and our other equity securities. Dims¢ executive officers and 10% Holders are regliby SEC
regulations to furnish to us copies of all of trect®n 16(a) reports they file. Based solely upsawew of the
copies of the Forms 3, 4 and 5 (and any amendntfeertsto) furnished to us and the representatiorderbg the
reporting persons to us, we believe that duringafi2007 each of our directors, officers and 10%dEls filed all of
their respective reports pursuant to Section 16ag timely basis, except as described below. TkdBipson, a
10% holder, failed to timely file a Form 4 with pext to the conversion of certain shares of comstock on
September 8, 2005. Mr. Gipson filed such informatim a Form 4 with the SEC on June 12, 2007. Rdbiggon, ¢
10% holder, failed to timely file a Form 4 with pext to the conversion of certain shares of comstock on
September 8, 2005. Mr. Gipson filed such informatia a Form 4 with the SEC on June 12, 2007.

EXECUTIVE COMPENSATION

Compensation Discussion and Analysis

The Compensation Committee of our Board of Directorersees our executive compensation prograrhidn t
role, the Compensation Committee reviews and agzrannually all compensation decisions relatingutoNamed
Executive Officers as defined under “Summary Corspéon Table For Fiscal 2007.".

Objectives and Philosophy of Our Executive Compensation Program
The primary objectives of the Compensation Committith respect to executive compensation are to:

« attract, retain and motivate the best possible @iertalent;
e ensure executive compensation is aligned with oyparate strategies and business objecti

« promote the achievement of key strategic and fiimuperformance measures by linking short- and {targm
cash and equity incentives to the achievement @fson@ble corporate and individual performance gaald

« align executive’ incentives with the creation of stockholder val

To achieve these objectives, the Compensation Ctrerévaluates our executive compensation progriim w
the goal of setting compensation at levels the citteenbelieves are competitive with those of ot@npanies in
our industry and our region that compete with usfeecutive talent. In addition, our executive cemgation
program ties a substantial portion of each exeestiwverall compensation to key strategic, financial aperatione
goals such as the progress of our research andbgevent programs and corporate development aetsyiis well
as our success in securing capital sufficient bénus to continue research and development tesiviVe also
provide a portion of our executive compensatiothinform of stock options that vest over time, vahiee believe
helps to retain our executives and aligns theeragts with those of our stockholders by allowimgn to participate
in the longer term success of our Company as tefieio stock price appreciation.
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In making compensation decisions, the Compens&@mnmittee compares our executive compensation stgain
independent survey data, such as the Radford GlateaSciences Survey. In the biotechnology indystnany
traditional measures of corporate performance, sgakarnings per share or sales growth, may ndilyegpply in
reviewing performance of executives. Because ofcourent stage of development, the Committee eteduather
indications of performance, including progress of esearch and development programs and corporate
development activities, as well as our successénring capital sufficient to enable us to continegearch and
development activities.

We compete with many other companies for execygarsonnel. Accordingly, the Compensation Committee
generally targets overall compensation for exeestivear the 75th percentile of compensation pasihtdarly
situated executives at companies in the 50-149&yaplevel. Variations to this general target may ocasidictate
by the experience level of the individual and mafketors. Therefore, in certain cases this congregiroup could
be expanded to include companies up to 500 empdoyee

Components of our Executive Compensation Program

The primary elements of our executive compensgiifogram are:

« fixed base salan

« variable cash compensatic

« discretionary bonus awarc

« stock option awards

* insurance, retirement and other employee benefikd

* severance and char-of-control benefits

Fixed Base Salary

Fixed base salary is used to recognize the expmrjekills, knowledge and responsibilities requioédll our
employees, including our executives. When estaiblisbr reviewing compensation levels for each ekgeLofficer,
the Compensation Committee considers numerousr&ételuding the survey data of compensation inpmer
group, the seniority of the individual, the levéltioe individual’s responsibility, the ability teplace the individual,
and the base salary of the individual at his orgrer employment, if applicable. Base salariesravéewed at least
annually by our Compensation Committee, and anesteljl from time to time to realign salaries withrkea levels
after taking into account individual responsibdgj performance and experience. The Compensatiomiitee
determined that fixed based salary should repre&&itto 80% of an executive officer’s total casmpensation
(excluding bonuses) with the remainder earned sabla cash compensation as described below. The
Compensation Committee reviews and approves tled fdase salaries prior to hiring a new executitieast

Effective January 1, 2007, each Named Executivee@ffeceived adjustments to his base salary asuatof
the review described above, ranging from 0% to 13%g the 2006 Radford survey as a guide.

Effective January 1, 2008, each Named Executive@ffeceived a 5% cost-of-living adjustment to thése
salary based on the Compensation Committee’s reefdte 2007 Radford survey adjusted for 3.5% tidla The
executive officersbase salaries were generally in the range of 6%ehitp 6% lower than that of the 75th percel
of companies with 50-149 employees.

See the Summary Compensation Table on page 1Bddixed base salary for each Named Executive &ffic

Variable Cash Compensation

Variable cash compensation is intended to comperisathe achievement of both company strategic,
operational and financial goals and individual perfance objectives. Amounts payable under the bigria
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cash compensation plan are calculated as a pegeeotdhe applicable executive’s base salary, @gdiydretween
30% and 50%, with higher ranked executives typjdading compensated at a higher percentage ofdadaiey.

The process of establishing an executive officesisable cash compensation component involves
(i) determining the appropriate level of “at riss8mpensation and (ii) establishing individual perfance goals.

To determine the appropriate level of variable cashpensation, the Compensation Committee considers
following:

« the executive’s ability to directly influence thecamplishment of corporate and individual perforoean
goals;

« market data for similar positions using the Radfsudvey data for the 75th percentile of companiiis w
50-149 employees; ar

* the risk tolerance of the executive at a persanadll

The corporate targets and the individual objectasesgiven roughly equal weight in the analysise Th
Compensation Committee approves the company amddodl performance goals for each executive amd th
weighting of various goals for each executive viiput from our Chief Executive Officer. The Compatisn
Committee works with our Chief Executive Officerdevelop corporate and individual goals that theljelbe can
be reasonably achieved with hard work over the peat.

The target variable cash compensation awardspascantage of base salary, for 2007 for the Named iHive
Officers ranged between 30% and 50% as determipesibg the Radford survey as a guide.

In December 2007, the Compensation Committee appranm annual incentive award to each of the exezuti
officers for their performance during 2007 to b&@b% in cash and 15% in shares of our commorksite
number of shares of common stock comprising thekgpoartion of the bonus award was determined biditig the
dollar value of the stock award by the closing @ia¢ our common stock as reported on the NasdagaCafarket
on January 2, 2008, rounded down to the nearedevehare.

In December 2007, the Compensation Committee ésiieol target variable compensation awards for the
executive officers for 2008 ranging between 35% B0 of base salary using the 2007 Radford surseyguide.

See the Summary Compensation Table on page 1Bdwatriable cash compensation amount for each
executive officer.

Discretionary Bonus Awards

Effective in 2007, the Compensation Committee, manual basis, will establish a discrete pooLeoids to be
used at their discretion to acknowledge accomplestisby executive officers significantly outside tleasonable
expectations of the goals and objectives for whigtiable cash compensation is earned. The poobeistablishe
as a percentage, generally between 0% and 10%abfiteed base salary for all executive officerbieT
Compensation Committee will seek input from oureZliixecutive Officer and other executive officezgarding
the specific activities which could be eligible fecognition with a discretionary bonus.

There were no discretionary bonus awards issuadgl@n07.

Stock Options Awards

Our equity award program is the primary vehicledfiering longterm incentives to our executives. We beli
that equity grants provide our executives withrargj link to our long-term performance, create amership
culture and help to align the interests of our exiges and our stockholders. In addition, the wesfeature of our
equity grants should further our goal of executietention because this feature provides
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an incentive to our executives to remain in our leypuring the vesting period. In determining tieesof equity
grants to our executives, our Compensation Comendtssiders comparative share ownership of exezsitiging
the Radford survey as a guide, the applicable dixecs performance, the amount of equity previouslarded to
the executive, the vesting of such awards andegbemnmendations of management.

We typically make an initial equity award of stagfitions to new executives and annual equity grassart of
our overall compensation program. All grants ofiaps to our executives are approved by the Compiensa
Committee.

Historically, we have granted stock options subjedime-based vesting. In January 2006, the Cosgtém
Committee approved performance-based option avtareach of our executive officers. The optionssaregject to
performance-based vesting according to the follgwiilestones:

Milestone 1: 1/3 will accelerate and vest upon completion of Bhase Il clinical trial of ALTROPANE
®, or POET1

Milestone 2: 1/3 will accelerate and vest upon the earlier sbimission of a new drug application, or
NDA, for ALTROPANE or ii) initiation of our Phasellclinical trial of ALTROPANE, or
POET-2

Milestone 3: 1/3 will accelerate and vest upon the earlier ®fDA approval for ALTROPANE or ii)

successful achievement of a partnership arrangewitnALTROPANE

Our equity awards have typically taken the fornstoick options. The Compensation Committee revidivs a
components of the executive’s compensation wheegrghitiing annual equity awards to ensure that aowdike’s
total compensation conforms to our overall phildgopnd objectives. We intend that the aggregateevaf these
awards will be set near the 5percentile for companies in our compensation geaup, which we consider to be
companies with between 50 and 149 employees.

Typically, the stock options we grant to our exeas vest over the first three to four years oftdreyear
option term. Vesting and exercise rights ceasetlstafter termination of employment except in ttase of death or
disability or as specifically defined in the resipee employment agreements. Prior to the exerdise@ption, the
holder has no rights as a stockholder with resfuettte shares subject to such option, includingngotights and the
right to receive dividends or dividend equivalents.

Stock option awards to our executives are typiogdgnted annually in conjunction with the reviewttodir
individual performance and are approved by the Garegtion Committee. We set the exercise pricel statk
options to be equal to or greater than the clopiie of our common stock on the NASDAQ Global Matrkn the
grant date.

In June 2007, the Compensation Committee awardedx@acutive officers annual option grants as phtheir
annual performance review and after analysis oettexutive’s equity position with us. See “Grant®lan-Based
Awards For Fiscal Year 2007.”

Insurance, Retirement and Other Employee Benefits

We maintain broad-based benefits that are avaitabddl employees, including health, dental, visilifie and
disability insurance. Executives are eligible totiggpate in all of our employee benefit plansgich case on the
same basis as other employees. In addition, we af8ection 401(k) Savings/Retirement Plan (thel(KDPlan”),a
tax-qualified retirement plan, to all eligible erapées, including our executive officers. The 40Klgn permits
eligible employees to contribute up to 40% of thedigible compensation, subject to certain limaas imposed by
the Internal Revenue Service. The employees’ eledeferrals are immediately vested and non-fatiéét in the
401(k) Plan. In addition, we currently match 75%eofployee contributions to the 401(k) Plan andd@72we
matched 100%.

Other compensation and perquisites are approveédeb@ompensation Committee. See the Summary
Compensation Table on page 19 for the other congpiemsand perquisites amount for each executivieastf
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Severance and Change-of -Control Benefits

Pursuant to employment agreements we have entei@dith our executives, our executives are ertitte
specified benefits in the event of the terminatibtheir employment under specified circumstanoeduding
termination following a change of control of oumgeany. We have provided more detailed informatioous these
benefits, along with estimates of their value ungeious circumstances, under the caption “— Pa@kERayments
Upon Termination or Change of Control” below.

Tax and Accounting Considerations

Section 162(m) of the Internal Revenue Code of 188@&mended, generally disallows a tax deduction f
compensation in excess of $1.0 million paid to chief executive officer and our other officers wh@®mpensatic
is required to be disclosed to our stockholdersutite Exchange Act by reason of being among aurrfeost
highly compensated officers. Qualifying performaiesed compensation is not subject to the dedulitidtation if
specified requirements are met. We periodicallyaethe potential consequences of Section 162 (it van
generally intend to structure the performance-bgasetion of our executive compensation, where fdasto
comply with exemptions in Section 162(m) so thattbmpensation remains tax deductible to us. Hokyd¢ve
Compensation Committee may, in its judgment, aigBarompensation payments that do not comply vhi¢h t
exemptions in Section 162(m) when it believes shih payments are appropriate to attract and rei@outive
talent.

Beginning on January 1, 2006, we began accountingtbck-based payments, including stock optiams, i
accordance with the requirements of FAS 123(R).
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SUMMARY COMPENSATION TABLE FOR FISCAL YEAR 2007

The following table sets forth information concergpicompensation for services in all capacitiesediby our
Chief Executive Officer, our Chief Financial Officand each other of our executive officers as afdbeber 31,
2007, collectively referred to as the Named ExeeuDfficers for the fiscal years indicated.

Non-Equity
Incentive
Stock Option Plan All Other
Salary Awards(1) Awards(2) Compensation(3) Compensation(4) Total
Name and Principal Positior  Year $) $) $) $) $) $)
Peter G. Save 2007 $450,00( $33,75( $361,58: $191,25( $29,18¢ $1,065,77.
Chairman and CE(  200€ $400,00( $ — $632,10: $100,00( $28,68¢ $1,160,79
Mark J. Pykett 2007 $340,00( $20,40( $185,80! $115,60( $15,50( $ 677,30
V.M.D, Ph.D, M.B.A. 200¢ $300,00( $ — $371,62: $ 75,00( $15,00( $ 761,62:
President and Chief
Operating Officel
Kenneth L. Rice, Jr. 2007 $300,00( $13,50( $161,24( $ 76,50( $15,50( $ 566,74(
J.D., LL.M., 200¢ $300,00¢ $ = $347,05¢ $ 75,00( $15,58¢ $ 737,64
M.B.A. Executive
Vice President and
Chief Financial
Officer
Frank Bobe, 2007 $212,50( $10,12¢ $311,98 $ 57,37 $22,45( $ 614,43
Ph.D., M.B.A.

Executive Vice
President and Chief
Business Office

(1) Amounts listed represent a portion of the variatalsh compensation earned in 2007. Each Named Execut
Officer was awarded a grant of stock valued inahmunt disclosed above. The number of shares was
determined by the closing price of the stock oruday 2, 2008. This column reflects the value of tward.
The underlying shares related to this award afelksvs:

Name

Peter G. Save
Mark J. Pyket

Kenneth L. Rice, Jr

Frank Bobe

Number
of Shares

11,21
6,771
4,48¢
3,36:

(2) Valuation based on the dollar amount recognizedifi@ncial statement reporting purposes pursuant to
FAS 123(R) with respect to fiscal 2007, except fJaguch amounts do not reflect an estimate deftures
related to service-based vesting conditions afjdh@ amounts reported in these columns reflectiaddl
expense resulting from the requirements of the 85€port option grants made prior to 2007 usirg th
modified prospective transition method pursuarfA®& 123(R). The assumptions used by us with regpect
the valuation of option grants are set forth indNétto our consolidated financial statements inetlids part ¢
our Annual Report on Form 10-ér the fiscal year ended December 31, 2007. THidual awards reflecte

in the summary compensation table for periods pgd&®007 are summarized belc

(3) Represents a portion of the variable cash compensaarned in 2007. The targets for 2007 wererset i

January 2007
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(4) The amounts listed in the category”All Other Compensatic” consist of the following

401(k) Matching

Name Year Disability Relocation ($  Contribution ($) Life Insurance ($) Total ($)
Peter G. Save 2007 $ 8,68¢ $ — 3 20,50C $ —  $29,18¢
200¢ $ 8,68¢ $ — 3 20,00 $ —  $28,68t¢

Mark J. Pykett, 2007 $ — 3 — % 1550 $ —  $15,50(
V.M.D., Ph.D, 200¢ $ — 3 — % 15,000 $ —  $15,00(
M.B.A.

Kenneth L. Rice, Jr. 2001 $ — % — % 15,50 $ —  $15,50(
J.D., LL.M., 200¢ $ — % — % 15,00 $ 58¢  $15,58¢
M.B.A

Frank Bobe, Ph.D., 2007 $ — 3 6,95((1) $ 15,50C $ —  $22,45(
M.B.A

(1) Represents relocation assistance in 2007 to assiibcating from Montreal, Canada to Massachsasett
inclusive of taxgross«-up.

GRANTS OF PLAN-BASED AWARDS FOR FISCAL YEAR 2007

The following table sets forth information regamgligrants of plan-based awards made to our Nameculixe
Officers during the fiscal year ended December2BD,7:

All Other All Other

Stock Option Grant
Awards: Awards: Date Fair
Number of Number of  Exercise  Value of
Shares of Securities Price of  Stock and
Date of Stock or Underlying Option Option
Grant Corporate Units Options Awards  Awards(1)

Name Date Action (#) (#) ($/sh) (%)

Peter G. Save 6/7/200" — 200,00(2) $2.87 $441,38(

1/2/200¢ 12/6/200° 11,217 — — —

Mark J. Pykett 6/7/200" — — 100,00(2) $2.87 $220,69(
V.M.D., Ph.D, 1/2/200¢  12/6/200° 6,771 — — —
M.B.A.

Kenneth L. Rice, Jr. 6/7/200" — — 100,00((2) $2.87 $220,69(
J.D,, LL.M,, 1/2/200¢  12/6/200° 4,48¢ — — —
M.B.A

Frank Bobe, 4/16/200° — — 300,00((3) $2.94 $635,74¢
Ph.D., M.B.A 1/2/200¢ 12/6/200° 3,368 — — —

(1) Valuation based on the dollar amount recognizedifi@ncial statement purposes pursuant to FAS 1P&{R
respect to 2007. The assumptions used by us waffect to the valuation of option grants are sehfior
Note 7 to our consolidated financial statementbibed as part of our Annual Report Form 1(-K.

(2) Options granted under the 2005 Stock Incentive Riahvest monthly over 36 montl

(3) Options granted without stockholder approval punst@a NASDAQ Marketplace Rule 4350(i)(1)(A)(iv). €h
options are 33% exercisable as of April 16, 2001, thereafter in 36 equal monthly instalime!
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OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END — 2007

The following table sets forth information regamglioutstanding option awards held by our Named Bkezu
Officers during the fiscal year ended December2BD,7:

Option Awards
Equity Incentive

Number of Number of Plan Awards:
Securities Securities Number of
Underlying Underlying Securities
Unexercised Unexercised Underlying Option
Options Options Unexercised Exercise Option
(#) (#) Options Price Expiration
Name Exercisable  Unexercisable (#) (%) Date
Peter G. Save 116,66°(1) — 233,33 $2.5C 1/05/201t
188,8842) 11,11: = $2.31 3/10/201!
343,75((3) 56,25( = $3.7¢F 9/09/201-
33,33%(4) 166,66° — $2.87 6/6/201"
Mark J. Pykett, V.M.D, Ph.D, M.B.A 75,00((1) — 150,00( $2.5C 1/05/2011
94,442) 5,55¢ — $2.31  3/10/201!
78,1243) 21,87t — $3.7¢ 2/03/201!
82,8143) 17,185 — $3.78  11/17/201.
16,66(4) 83,33t — $2.87 6/6/201°
Kenneth L. Rice, Jr., J.D., LL.M.,
M.B.A. 75,00((1) — 150,00( $2.5C  1/05/201(
261,1112) 38,88¢ — $3.25  7/17/201!
16,667(4) 83,33: — $2.87 6/6/201"
Frank Bobe, Ph.D, M.B., 144,4442) 155,55¢ — $2.94 4/15/201°

(1) Subject to certain conditions, the stock optionty@sonthly as to 1/96th of the shares granted timeter,
subject to acceleration upon the is’s achievement of certain performance objecti

(2) The options are 33% exercisable initially, and ¢adter vest in 36 equal monthly installmel
(3) The options are 25% exercisable initially, and ¢ladter vest in 48 equal monthly installmel
(4) The options vest in equal monthly installments d@&months

Option Exercises and Stock Vested

None of our Named Executive Officers exercised @atioa in 2007.

Potential Payments Upon Termination or Change-in-Cotrol

On March 31, 2006, we entered into employment agesgs with each of Messrs. Savas, Pykett and Rice
effective January 1, 2006 for a term of one year April 16, 2007, we entered into an employmentagrent with
Mr. Bobe, collectively referred to as the EmploymAgreements. The Employment Agreements automatical
renew for an additional 12 month period, unlessegiparty notifies the other party in writing nes$ than 90 days
prior to expiration. Subject to certain contingessieach Named Executive Officer is entitled texeesance
allowance in the event that he is terminated ita@eicircumstances.

A “change in control” means:

(1) an acquisition of any of our voting securiti®sany person immediately after which such persam h
beneficial ownership of 45% or more of the combimeting power of our then outstanding voting setoesi or

21




Table of Contents

(2) approval by our stockholders of:

(a) our merger, consolidation, share exchangeargamization, unless our stockholders, immediately
before such merger, consolidation, share exchangmoganization, own, directly or indirectly
immediately following such merger, consolidationae exchange or reorganization, at least 51%eof th
combined voting power of the outstanding votingusities of the corporation that is the successatich
merger, consolidation, share exchange or in sutiaigrthe same proportion as their ownership &f th
voting securities immediately before such mergensolidation, share exchange or reorganization; or

(b) our complete liquidation or dissolution; or
(c) an agreement for the sale or other disposdaifaall or substantially all of our assets.

If the employment of any Named Executive Officetaeminated, unless employment is terminated withou
cause or after the occurrence of a change in dpstroh Named Executive Officer will remain subjectertain
conditions regarding non-competition, nsolicitation and confidentiality, for a period afi@year following the da
of termination of employment.

The following table describes the potential payraamtd estimated benefits upon employment terminatow
each of the following Named Executive Officersfasmployment was terminated for each such Named ke
Officers as of December 31, 2007:

Executive’'s Executive’'s
Voluntary Voluntary
Termination Termination Termination
by us Termination Termination After a Prior to a
Without by us for by us for Change in Change in
Name Benefits Cause Cause Disability Control Control
Peter G. Save Base Compensatic $450,00( $0 $450,00( $450,00( $0
Bonus 162,50( 0 162,50( 162,50( 0
Option
Acceleration(1 146,00( 0 0 146,00( 0
Benefits Continuatic 44,10( 0 0 44,10( 0
Total $802,60( $0 $612,50( $802,60( $0
Mark J. Pykett Base Compensatic $255,00( $0 $255,00( $255,00( $0
V.M.D, Ph.D, Bonus 79,12t 0 79,12t 79,12t 0
M.B.A. Option
Acceleration(1 89,66 0 0 89,66 0
Benefits Continuatic 30,90( 0 0 30,90( 0
Total $454,69. $0 $334,12! $454,69:. $0
Kenneth L. RiceBase Compensatior  $225,00( $0 $225,00( $225,00( $0
Jr.,
J.D., LL.M., Bonus 61,87t 0 61,87¢ 61,87t 0
M.B.A. Option
Acceleration(1 85,83: 0 0 85,83: 0
Benefits Continuatic 30,30( 0 0 30,30( 0
Total $403,00¢ $0 $286,87! $403,00¢ $0
Frank Bobe, @ Base Compensatic $225,00( $0 $225,00( $225,00( $0
Ph.D, M.B.A Bonus 25,31 0 25,31 25,31 0
Option
Acceleration(1 9,33: 0 0 9,33: 0
Benefits Continuatic 30,30( 0 0 28,13¢ 0
Total $289,94¢ $0 $250,31. $289,94¢ $0
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(1) The value of accelerated vesting of options wasnes¢d under the intrinsic method. The closinggot our
stock on December 31, 2007 was compared to theisggurices to determine the spread for each opdioth
the spread was applied to the “in-the-money” oithrat were unvested as of December 31, 2007 hEor t
purpose of this calculation, we used $3.00 perestdnich was the closing price on the last busideysof the
fiscal year.

Compensation Committee Interlocks and Insider Parttipation

Our Compensation Committee of our Board of Dirextarrrently consists of Messrs. Preston, Mullen and
Frashier. Robert S. Langer, Jr. served on our Casgi®mn Committee until March 2007. No member af ou
Compensation Committee was at any time during 200trmerly, one of our officers or employees oradficer or
employee of any of our subsidiaries. None of ouwcexive officers has served as a director or a neerobthe
Compensation Committee (or other committee seraimgquivalent function) of any other entity whiteexecutive
officer of the other entity served as a directoaanember of the Compensation Committee.

Compensation Committee Report

Our Compensation Committee has reviewed and disdube Compensation Discussion and Analysis reduire
by Item 402(b) of Regulation S-K with our managem&ased on this review and discussion, our Conmgtens
Committee recommended to our Board of Directorsttiea Compensation Discussion and Analysis be deun
this proxy statement.

By the Compensation Committee of the Board of Doexof Alseres Pharmaceuticals:

John T. Preston, Chairman
Gary E. Frashier
Michael J. Mullen
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

Security Ownership

The following table sets forth information, as oaiMh 31, 2008, regarding the beneficial ownershipuo
common stock by:

« each person or “groupds that term is defined in Section 13(d)(3) of Bxehange Act, that beneficially ow
more than 5% of our outstanding common stock basetlrrently available Schedules 13D and 13G filed
with the SEC

« each of our directors (which includes all noming
 each of the Named Executive Officers;
« all of our directors and executive officers as augr.

Unless otherwise indicated below, the addressdoh disted director and executive officer is
c/o Alseres Pharmaceuticals, Inc., 85 Main Stigepkinton, Massachusetts 01748. Beneficial owngrshown is
determined in accordance with the rules of the 8B€ as a result, includes voting and investmewepavith
respect to shares.

Amount and
Nature
of Beneficial Percent of
Name and Address of Beneficial Owner(: Ownership Class(2)

Certain Beneficial Owners of Common Stock

Thomas L. Gipson(Z 6,386,00 30.6%
c/o Ingalls & Snyder LLC
61 Broadway, New York, NY 100C

Robert L. Gipson(4 6,306,00: 30.31
c/o Ingalls & Snyder LLC
61 Broadway, New York, NY 100C

Ingalls & Snyder LLC(5 4,200,901 20.1¢
c/o Ingalls & Snyder LLC
61 Broadway, New York, NY 100C

Ingalls & Snyder Value Partners, LP 4,100,00! 19.7C
c/o Ingalls & Snyder Value Partners, LP
61 Broadway, New York, NY 100C

Arthur Koenig(7) 2,135,001 10.2¢
c/o Duferco Steel Inc.
Metro Park South
100 Matawan Rd Suite 400
Matawan, New Jerse0774:-3916

Directors and Named Executive Officers

Peter G. Save 750,10: 3.4¢
Chairman of the Board and
Chief Executive Officer(8)

Mark J. Pykett, 392,59¢ 1.8¢
V.M.D., Ph.D., M.B.A.
President and Chief Operating Officer(

Kenneth L. Rice, Jr., 398,93( 1.8¢
J.D,, LL.M., M.B.A.
Executive Vice President Finance and Administration
Chief Financial Officer and Secretary (1
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Amount and
Nature
of Beneficial Percent of
Name and Address of Beneficial Owner(: Ownership Class(2)
Frank Bobe, Ph.D, M.B., 175,58! *
Executive Vice President and
Chief Business Officer(11
Robert S. Langer, Jr., Sc 108,14 *
Director (12)
Michael J. Mullen, C.P./ 71,65¢ *
Director (13)
John T. Presto 71,45¢ *
Director (14)
William Guinness 28,12t *
Director (15)
Henry Brem 23,33¢ *
Director (16)
Gary E. Frashie 23,33¢ *
Director (17)

All directors and executive officers as a group ff&@sons)(18 2,043,26! 8.94%

* Represents less than 1% of the outstanding sk

(1) Except as set forth in the footnotes to this talnld subject to applicable community property ldwe, person
and entities named in the table have sole votimbiavestment power with respect to all sha

(2) Applicable percentage ownership for each holdbased on shares of common stock, plus any common
stock equivalents and presently exercisable stptibmms or convertible promissory notes held by eagoth
holder, and options or convertible promissory ndiglsl by each such holder that will become exebbisa
within 60 days after March 31, 2008, as a percentd@®0,807,645 shares of common stock outstarating
March 31, 2008

(3) Information is based on a Schedule 13G/A (Amendrivents) filed February 12, 2008 with the SEC.
Thomas L. Gipson beneficially owns 6,386,004 shafemmmon stock and has sole power to vote orctire
the vote of 6,386,004 shares and sole power tmdéspr direct the disposition of 6,386,004 she

(4) Information is based on a Schedule 13G/A (Amendrientl3) filed February 12, 2008 with the SEC.
Robert L. Gipson beneficially owns 6,306,004 shafesommon stock and has sole power to vote orctire
the vote of 6,306,004 shares and sole power tmdéspr direct the disposition of 6,306,004 shares.

Mr. Gipson is a Senior Director of Ingalls & Snydet C.

(5) Information is based on a Schedule 13G/A (Amendrient3) filed February 15, 2008 with the SEC.
Ingalls & Snyder LLC beneficially owns 4,200,90Gsts of common stock and has shared power to dispos
or direct the disposition of 4,200,900 shares. 8ges reported under shared dispositive powericel
securities owned by clients of Ingalls & Snyder Llaregistered broker dealer and a registered imesg
advisor, in accounts managed under investment agveontracts. Such clients include Ingalls & Snyde
Value Partners, LP, or ISV

(6) Information is based on a Schedule 13G filed Felyrtid, 2008 with the SEC. ISVP beneficially owns
4,100,000 shares of common stock and has sole gowete or direct the vote of 4,100,000 shares and
shared power to dispose or direct the dispositfoh 100,000 share

(7) Information is based on a Schedule 13G/A (Amendrivent4) filed February 12, 2008 with the SEC. Arthu
Koenig beneficially owns 2,135,000 shares of comstock and has sole power to vote or direct the wbt
2,135,000 shares and sole power to dispose ot diredisposition of 2,135,000 shar

(8) Includes of 738,889 shares of common stock issugie exercise of options that are or may be esaite
as of March 31, 2008 or 60 days after such ¢
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(9) Includes of 385,822 shares of common stock issugibe exercise of options that are or may be esaite
as of March 31, 2008 or 60 days after such ¢

(10) Includes of 394,445 shares of common stock issugti@ exercise of options that are or may be esalbé
as of March 31, 2008 or 60 days after such ¢

(11) Includes of 172,222 shares of common stock issugt@ exercise of options that are or may be esaibé
as of March 31, 2008 or 60 days after such ¢

(12) Consists of 108,144 shares of common stock issugdaa exercise of options that are or may be esaidé
as of March 31, 2008 or 60 days after such ¢

(13) Includes 71,659 shares of common stock issuabla agercise of options that are or may be exeraisablo
March 31, 2008 or 60 days after such date and Bafes of common stock held by a revocable trusthich
Mr. Mullen is the trustee

(14) Consists of 71,458 shares of common stock issugia exercise of options that are or may be exa@sa
of March 31, 2008 or 60 days after such d

(15) Consists of 28,125 shares of common stock issugia exercise of options that are or may be exa@sa
of March 31, 2008 or 60 days after such d

(16) Includes 23,334 shares of common stock issuabla apercise of options that are or may be exeraisablo
March 31, 2008 or 60 days after such d

(17) Consists of 23,334 shares of common stock issugdila exercise of options that are or may be exatdsa
of March 31, 2008 or 60 days after such d

(18) See footnotes 8 through 1

Equity Compensation Plan Information

This table shows information about our common stbekk may be issued upon the exercise of optiodsuall
of our equity compensation plans as of Decembe2BQ7. As required by the SEC’s rules, we includ&btnote
(2) to this table a brief description of the madkfeatures of our option issuances that have eenapproved by o
stockholders.

Number of Securities
Remaining Available for
Future Issuance Under

Number of Securities Equity Compensation
to be Issued Upor Weighted-Average Plans (Excluding
Exercise of Exercise Price of Securities Reflected ir
Outstanding Options Outstanding Options Column (a))
Plan Category (a) (b) (©)
Equity compensation plans approved by
security holders(1 3,263,46! $ 3.4C 701,38¢
Equity compensation plans not approved by
security holders(2 1,194,501 3.2¢ —
Total 4,457,96! $ 3.37 701,38¢

(1) Includes our

« Amended and Restated Omnibus Stock Option |

« 1998 Omnibus Stock Option Ple

« Amended and Restated 1990 [-Employee Directol’ Non-Qualified Stock Option Plan; ar
» 2005 Stock Incentive Pla

The 2005 Stock Incentive Plan contains an “evergmevision” which allows for an annual increaséha
number of shares available for issuance underldregn the first day of each of our fiscal ye
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during the period beginning in fiscal year 2006 anding on the second day of fiscal year 2014. arreual
increase in the number of shares is equal to tiwedbof (i) 400,000 shares of common stock, (ii) @Pour
outstanding shares on such date and (iii) an ansetermined by our Board of Directo

(2) On April 16, 2007, we granted Frank Bobe, our Exigewice President and Chief Business Officerpatior
to purchase shares of common stock in connectitdmtive commencement of his employment with us. &hes
options were granted without stockholder approuaspant to NASDAQ Marketplace Rule 4350(i)(1)(A)(iv
under the following terms: 300,000 non-qualifiedcét options, ten-year duration, an exercise pric&2®4
per share, of which one-third immediately vested @@ remaining two-thirds will vest in equal mdgth
installments over three yea

On June 3, 2005, we granted an aggregate of 3a&@0@ualified options to purchase shares of ourrmom
stock to Mary Wallace, our former Director of Ségic Marketing and Commercialization, Sharon Carreur
Director of Corporate Communications and InvestelaRons, and Fraser McNeilly, our Director of Infaation
Technology, in connection with the commencemertheir employment with us. These options were ginte
without stockholder approval pursuant to NASDAQ kplace Rule 4350(i)(1)(A)(iv) under the followitgrms:
ten-year duration, an exercise price of $2.24 paresand equal monthly vesting over three yearafAs
December 31, 2007, 15,000 non-qualified optionsuiechase shares of our common stock were cancelled.

On July 18, 2005, we granted an aggregate of 84)666qualified options to purchase shares of ourraon
stock to Noel Cusack, Senior Vice President of lRrieal Development, Pamela McDonough, our Corparat
Controller, and Lee Summers, our former DirectoQoglity Systems, in connection with the commenagmé
their employment with us. These options were ghmtithout stockholder approval pursuant to NASDAQ
Marketplace Rule 4350(i)(1)(A)(iv) under the followg terms: tenyear duration, an exercise price of $1.96 per ¢
and equal monthly vesting over three years. Asafdinber 31, 2007, 14,000 non-qualified optionsutcipase
shares of our common stock were cancelled.

On July 18, 2005, we granted Kenneth L. Riceaim,Executive Vice President Finance and Adminigtna
and Chief Financial Officer, an option to purchakares of common stock in connection with the conuement o
his employment with us. These options were gramtiftbut stockholder approval pursuant to NASDAQ
Marketplace Rule 4350(i)(1)(A)(iv) under the followg terms: 300,000 non-qualified stock options;year
duration, an exercise price of $3.25 per sharanth one-third immediately vested and the remajrimo-thirds
will vest in equal monthly installments over thyasars.

On September 10, 2004, we granted Peter G. Sawa§hief Executive Officer, an option to purchakares o
common stock in connection with the commencemehioémployment with us. These options were granted
without stockholder approval pursuant to NASDAQ kplace Rule 4350(i)(1)(A)(iv) under the followitgrms:
400,000 non-qualified stock options, ten-year daratan exercise price of $3.75 per share, of whinh quarter
immediately vested and the remaining three quavtdksest in equal monthly installments over forgars.

On November 18, 2004, we granted Mark J. PykettPoasident and Chief Operating Officer, an optimon
purchase shares of common stock in connectiontivtltommencement of his employment with us. Thesens
were granted without stockholder approval purst@aNASDAQ Marketplace Rule 4350(i)(1)(A)(iv) undere
following terms: 100,000 non-qualified stock optpiten-year duration, an exercise price of $3.%%pare, of
which one quarter immediately vested and the reimgithree quarters will vest in equal monthly ifistants over
four years.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

For information relating to a consulting agreemeith Mr. Langer, who served during 2007 as a menab@ui
Compensation Committee, see Corporate GovernanGampensation of Directors. For information relatingur
employment and severance arrangements with our Nl&xecutive Officers, see “EXECUTIVE
COMPENSATION — Potential Payments Upon TerminatorChange-in-Control.”
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Promissory Notes

On February 8, 2007, we amended and restated ¢standing amended and restated unsecured promissory
note in favor of Robert L. Gipson, a holder of gezahan 5% of our outstanding capital stock, tréase the
aggregate principal amount borrowed thereunderstfyaim Robert L. Gipson from $4,000,000 to $5,000,0r the
Original Robert Gipson Note. Also, on February 82, we amended and restated our outstanding amhemde
restated unsecured promissory note in favor of Td®m Gipson, a holder of greater than 5% of oustanding
capital stock, to increase the aggregate prin@paiunt borrowed thereunder by us from Thomas Ls@igrom
$4,000,000 to $5,000,000, or the Original ThomgssGi Note, and together with the Original RobefsBh Note,
the Original Notes.

On March 22, 2007, we amended and restated thén@riijotes, or the Amended Notes. The Amended Notes
eliminated (i) all outstanding and accrued intetkst and payable under the Original Notes anaii)right to
prepay any portion of the Amended Notes. On Jun€Q&7, Mr. Gipson and Mr. Gipson converted thestautding
principal under the Amended Notes into 4,000,0Gesh of our common stock.

On March 22, 2007, we also entered into a Converioomissory Note Purchase Agreement, or the Rsech
Agreement, with Mr. Gipson, Mr. Gipson and Arthupdfig, our existing stockholders, collectively redel to as
the March 2007 Note Holders or Purchasers, purdoamhich we could borrow at any time prior to Dexd®er 31,
2007, up to an aggregate principal amount of $150ID.

On May 1, 2007, we amended and restated the Pe&meement (the “May 2007 Amended Purchase
Agreement”) to (i) eliminate the requirement foe tarch 2007 Note Holders to make further advanceker the
Purchase Agreement and (ii) add Highbridge Intéonat, LLC, or Highbridge, as a Purchaser. In M&92, we
issued a convertible promissory note to Highbri(tge “Highbridge Note”) in the aggregate principatount of
$6,000,000 pursuant to the May 2007 Amended Puechgseement.

On August 13, 2007, we amended and restated the20@y Amended Purchase Agreement (the “August 2007
Amended Purchase Agreement”) to (i) increase theuatrwe could borrow by $10,000,000 and (ii) addPSas a
Purchaser. In August 2007, we issued a convenitweissory note to ISVP (the “2007 ISVP Note”) liret
aggregate principal amount of $10,000,000 purstaatite August 2007 Amended Purchase Agreement.

On March 18, 2008, we amended and restated thesA@@07 Amended Purchase Agreement (the “March
2008 Amended Purchase Agreememd’)i) increase the amount we could borrow by $8,000 to $30,000,000 ai
(i) provide that we may incur up to an additio#al000,000 of indebtedness from the Purchasers tingosame
terms and conditions pursuant to the March 2008 Wded Purchase Agreement. In March 2008, we issued a
convertible promissory note to Robert Gipson inaggregate principal amount of $5,000,000 purstaatite Marct
2008 Amended Purchase Agreement.

Borrowings under the March 2008 Amended Purchagseédkgent will be made pursuant to the issuance of
unsecured promissory notes bearing interest atieeof 5% per annum. The outstanding principal @mhborrowe:
under the notes, including any accrued interesetig shall be due and payable upon the earliestdor of;

(i) December 31, 2010; and (ii) the date on whid¢tuachaser declares an event of default (as definge March
2008 Amended Purchase Agreement), the first oftleeents to occur referred to as the “Maturity DeEach
Purchaser may elect to convert all or a portiothefoutstanding principal and accrued interest uadg
outstanding notes, or the Total Converted Balahel] by such Purchaser into (i) shares of our comstock at a
conversion price of $2.50 per share after Decer@be2007 and subject to applicable law or (ii) itite right to
receive from us the following payments relateduo molecular imaging products: for each $1,000,600otal
Converted Balance, (A) 2% of Pre- Commercial Incpphes (B) a royalty at a rate of 0.5% of Net Salés
Molecular Imaging Products (each as defined inMlaech 2008 Amended Purchase Agreement).

As of March 31, 2008, we had issued six promissantgs pursuant to the terms of the March 2008 Areénd
Purchase Agreement, for an aggregate principal atafi$30,000,000.
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CETHRIN License

In December 2006, we entered into a license agnegrmethe CETHRIN License, with BioAxone Therapeut
Inc., a Canadian corporation, or BioAxone, pursuanthich we were granted an exclusive, worldwiderise to
develop and commercialize specified compounds dietubut not limited to CETHRIN as further defined in the
CETHRIN License. The CETHRIN License calls for agbnduct development and commercialization a@tisiof
CETHRIN, to pay certain pre-commercialization mitees and on-going royalties on sales of CETHRINrvand
if approved for marketing. The CETHRIN License imd#s a development plan with discrete development
milestones which, if not met, could result in agditl payments to BioAxone and/or loss of somellasfaour
license rights.

Under the CETHRIN License, we agreed to $10,000i0Q(p-front payments of which we paid BioAxone
$2,500,000 upon execution of the CETHRIN Licensa @am additional $7,500,000 on March 26, 2007. V&e al
agreed to pay BioAxone up to $25,000,000 upon théegement of certain milestone events and royahigesed on
the worldwide net sales of licensed products, stiligespecified minimums, in each calendar yeait aither the
expiration of a valid claim covering a licensedguot or a certain time period after the launch béensed product,
in each case applicable to the specific countrgnkiBobe, our Executive Vice President and ChiefiBess Office
was a former Chairman and Chief Executive OffideBiaAxone.

Indemnity agreements

We have entered into indemnity agreements with e&clir directors and executive officers containing
provisions that may require us, among other thitmg)demnify those directors and officers agaliadtilities that
may arise by reason of their status or servicdrastdrs and officers. The agreements also profideas to advance
to our directors and officers expenses that thgyeeixto incur as a result of any proceeding agdesh related to
their service as directors and officers.
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PROPOSAL TWO

TO RATIFY THE SELECTION OF INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM

We are asking our stockholders to ratify the sedaadf McGladrey & Pullen, LLP as our independent
registered public accounting firm. Although ratifton is not required by our bylaws or otherwise,ave submittin
this selection to our stockholders as a matteoofigcorporate practice.

If stockholders do not approve this proposal at2B@8 annual meeting, our Audit Committee will nesider it
selection of McGladrey & Pullen, LLP. If stockhotdedo ratify this appointment, the Audit Committednich has
direct authority to engage independent registetddipaccounting firms, may appoint a differentépgndent
registered public accounting firm at any time dgrihe year if the Audit Committee determines that¢hange
would be in the best interests of us and our stoicldrs.

Representatives of McGladrey & Pullen, LLP are exgé to attend the Annual Meeting and have an
opportunity to make a statement and/or respongpocgpriate questions from stockholders.

The Board of Directors recommends a vote FOR the tdication of the selection by the Audit Committee
of McGladrey & Pullen, LLP as our independent regisered public accounting firm for the year ending
December 31, 2008.

STOCKHOLDERS’ PROPOSALS

Stockholders who intend to have a proposal conséifar inclusion in our proxy materials for pressitn at
our 2009 Annual Meeting of Stockholders must sulih@tproposal to us on or before January 2, 200@abffices
at 85 Main Street, Hopkinton, Massachusetts 01A#8ntion: Secretary.

Stockholders who intend to present a proposalct sweeting without inclusion of such proposal im proxy
materials pursuant to Rule 14a-8 under the Exchawgare required to provide advance notice of qucposal to
us at the aforementioned address not later thait B3)r2009 or earlier than March 14, 2009.

If we do not receive notice of a stockholder praedthin this timeframe, our management will useit
discretionary authority to vote the shares theyasgnt, as our Board of Directors may recommendra&erve the
right to reject, rule out of order, or take othppeopriate action with respect to any proposal tleegs not comply
with these other applicable requirements.

HOUSEHOLDING OF ANNUAL MEETING MATERIALS

Some banks, brokers and other nominee record tsohday be participating in the practice of “housding”
proxy statements and annual reports. This meansiiyone copy of our Proxy Statement or Annugbéte may
have been sent to multiple stockholders in yourskbold. We will promptly deliver a separate copyittfier
document to you if you write to us at 85 Main Strétopkinton, Massachusetts 01748, or call us at
(508) 497-2360. If you want to receive separatéepf the Annual Report and Proxy Statement irfubgre, or if
you are receiving multiple copies and would likeeoeive only one copy for your household, you stheontact
your bank, broker, or other nominee record holdeyou may contact us at the above address ancepianber

OTHER MATTERS

The Board of Directors is not aware of any maibene presented for action at the Annual Meetingothan
the matters referred to above and does not inebdrng any other matters before the Annual Meetithgwever, if
other matters should properly come before the Ahiggeting, it is intended that holders of the pesxivill vote
thereon in their discretion.
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GENERAL

The accompanying proxy is solicited by and on biedfabur Board of Directors, whose notice of megtis
attached to this Proxy Statement, and the entiseafosuch solicitation will be borne by us.

In addition to the use of the mails, proxies maybkcited by personal interview, telephone andgsam by
our directors, officers and other employees whd mat be specially compensated for these serviskeswill also
request that brokers, nominees, custodians and fidlueiaries forward soliciting materials to therteficial owners
of shares held of record by such brokers, nominaespdians and other fiduciaries. We will reimleussich persor
for their reasonable expenses in connection thénewi

Certain information contained in this Proxy Statatmelating to the occupations and security holgiafjour
directors and officers is based upon informatiareieed from the individual directors and officers.

WE WILL FURNISH, WITHOUT CHARGE, A COPY OF OUR REPO RT ON FORM 10-K FOR THE
YEAR ENDED DECEMBER 31, 2007 INCLUDING FINANCIAL ST ATEMENTS THERETO BUT NOT
INCLUDING EXHIBITS, TO EACH OF OUR STOCKHOLDERS OF RECORD ON APRIL 15, 2008, AND
TO EACH BENEFICIAL STOCKHOLDER ON THAT DATE UPON WR ITTEN REQUEST MADE TO
MR. KENNETH L. RICE, JR., EXECUTIVE VICE PRESIDENT, FINANCE AND ADMINISTRATION
AND CHIEF FINANCIAL OFFICER, ALSERES PHARMACEUTICAL S, INC., 85 MAIN STREET,
HOPKINTON, MASSACHUSETTS 01748. A REASONABLE FEE WILL BE CHARGED FOR COPIES OF
REQUESTED EXHIBITS.

PLEASE DATE, SIGN AND RETURN THE PROXY CARD AT YOUR EARLIEST CONVENIENCE
IN THE ENCLOSED RETURN ENVELOPE. A PROMPT RETURN OF YOUR PROXY CARD WILL BE
APPRECIATED AS IT WILL SAVE THE EXPENSE OF FURTHER MAILINGS.

By Order of the Board of Directors,

PETER G. SAVAS,
Chief Executive Officer

Boston, Massachusetts
April 28, 2008
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VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery
of information up until 11:59 P.M. Eastern Time the day before the cut-off date
or meeting date. Have your proxy card in hand when you access the web site
and follow the instructions to obtain your records and to create an electronic
voting instruction form.

ALSERES PHARMACEUTICALS, INC. ELECTRONIC DELIVERY OF FUTURE STOCKHOLDER
85 MAIN ST COMMUNICATIONS

’ If you would like to reduce the costs incurred by Alseres Pharmaceuticals, Inc.
HOPKINTON, MA 01748 in mailing proxy materials, you can consent to receiving all future proxy

statements, proxy cards and annual reports electronically via e-mail or the
Internet. To sign up for electronic delivery, please follow the instructions
above to vote using the Internet and, when prompted, indicate that you agree
to receive or access stockholder communications electronically in future
years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions up until
11:59 P.M. Eastern Time the day before the cut-off date or meeting date.
Have your proxy card in hand when you call and then follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid
envelope we have provided or return it to Alseres Pharmaceuticals, Inc., c/o
Broadridge, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: O ALSER1 KEEP THIS PORTION FOR YOUR RECORDS
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED . DETACH AND RETURN THIS PORTION ONLY

ALSERES PHARMACEUTICALS, INC.

The Board of Directors recommends a vote  “FOR” the proposals listed below.
Election of Directors. For Withhold For All To withhold authority to vote for any individual nominee(s),
All All Except mark “For All Except” and write the number(s) of the
nominee(s) on the line below.
O [m| [m|
1. 01) Peter G. Savas 05) William Guinness
02) Robert S. Langer, Jr.  06) Henry Brem
03) Michael J. Mullen 07) Gary E. Frashier

04) John T. Preston
FOR AGAINST ABSTAIN
Vote on Proposal.

2. To ratify the selection by the Audit Committee of McGladrey & Pullen, LLP as our independent registered public m| m| m|
accounting firm for the year ending December 31, 2008.

In his or her discretion, the proxy is authorized to vote upon other matters as may properly come before the
Meeting.

For address changes and/or comments, please check this box ]
and write them on the back where indicated.

Please sign your name exactly as it appears hereon. When signing as attorney-in-fact, executor, administrator, trustee or guardian, please add your title as
such. When signing as joint tenants, all parties in the joint tenancy must sign. If a signer is a corporation, please sign in full corporate name by duly authorized
officer or officer(s) and affix the corporate seal.

Signature [PLEASE SIGN WITHIN BOX] Date Signature (Joint Owners) Date
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PROXY
ALSERES PHARMACEUTICALS, INC.

ANNUAL MEETING OF STOCKHOLDERS
JUNE 12, 2008

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned hereby constitutes and appoints Peter G. Savas and Kenneth L. Rice, Jr. and each of them, his or her true and lawful agent and
proxy with full power of substitution in each, to represent and to vote on behalf of the undersigned all of the shares of Alseres Pharmaceuticals, Inc.
(the “Company”) that the undersigned is entitled to vote at the Annual Meeting of Stockholders of the Company to be held on Thursday, June 12, 2008
at 1:00 p.m., local time, at the offices of Wilmer Cutler Pickering Hale and Dorr LLP, 60 State Street, Boston, Massachusetts 02109, and at any
postponements or adjournments thereof, upon the proposals listed on the reverse side more fully described in the Notice of Annual Meeting of
Stockholders and Proxy Statement for the Annual Meeting.

This Proxy, when properly executed, will be voted i n the manner as directed herein by the undersigned stockholder. IF NO DIRECTION IS
MADE THIS PROXY WILL BE VOTED “FOR” PROPOSALS 1 and 2.

The Board of Directors recommends that you vote for the election of nominees for director and in favor of Proposal 2.

Your vote is important. Please complete, date and s ign this proxy and return it promptly in the enclos ed envelope, whether or not you plan
to attend the annual meeting in person. A self-addr  essed, postage-paid envelope is enclosed for your ¢ onvenience. You may also complete
your proxy by telephone by calling the toll-free nu mber listed on your Voter Instruction Form or via t he Internet at www.proxyvote.com.

Address Changes/Comments:

(If you noted any Address Changes/Comments above, please mark corresponding box on the reverse side.)
Boston, Massachusetts




